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TRUSTEDADVISORS 

I)* ANDREW 0. ISAR -Qw 

4423 POINT FOSDICK DRIVE, NW 
SUITE 306 

GIG HARBOR, WA 98335 
TELEPHONE: 253.851.6700 
FACSIMILE: 866.474.3630 

WWW.MILIERISAF?.COM 

November 15,2010 

Docket Control Center 
Arizona Corporation Commission 
1200 W. Washington Street, Room 108 
Phoenix, Arizona 85007-2996 

. -  

RE: Liberty-Bell Telecom, LLC Docket No. T-20752A-10-0307 

Dear SirMadam: 

Attached for submission to the Arizona Corporation Commission in the above-referenced matter, 
are an original and thirteen (13) copies of a NotiJication of Acquisition of Interest of Liberty-Bell, 
LLC by DISH Media Holdings Corporation (“Notification”). The Notification is being submitted as 
a courtesy for informational purposes. The proposed transaction described therein will not in any 
way impact Liberty-Bell, LLC’s wholly owned subsidiary, Liberty-Bell Telecom, LLC, whose 
Application for Certification is currently pending before the Commission, or Liberty-Bell Telecom, 
LLC’s ongoing operations. 

Thank you for your attention to this matter. Questions may be directed to the undersigned. 

Sincerely, 

MILLER ISAR, INC. /9 

Regulatory Consulhts to 
Liberty-Bell Telecom, LLC 

Att achrnent 

http://WWW.MILIERISAF?.COM


November 12,2010 
klBERTY-BELL W S m a l L  Business Telecom and Computing 

Mr. Ernest G. Johnson, 
Executive Secretary and Docket Control Center 
Arizona Corporation Commission 
1200 W. Washington Street, Room 108 
Phoenix, AZ 85007-2996 

In Re: Notification of Acquisition of Interest of Liberty-Bell, LLC by DISH 
Media Holdings Corporation 

Dear Mr. Johnson and Docket Control Center: 

Liberty-Bell Telecom, LLC (“Liberty-Bell Telecom”) hereby provides the 
Arizona Corporation Commission (the “Commission”) with a courtesy notification that it 
has entered into an agreement for DISH Media Holdings Corporation (“DISH’) to 
acquire a controlling interest in its parent company, Liberty-Bell, LLC (“LB, LLC”) 
through the purchase of Series A Preferred Shares in LB, LLC (the “Transaction”). 
Liberty-Bell Telecom, LB, LLC and DISH are hereafter collectively referred to as the 
“Parties.” 

A copy of the Section 214 Application seeking approval of the Transaction fiom 
the Federal Communications Commission (“FCC”) is attached hereto. 

LB, LLC is a limited liability company which wholly owns Liberty-Bell Telecom, 
LLC. Liberty-Bell Telecom is a competitive local exchange and interexchange c d e r  
who provides services to its small business and residential customers by purchasing local 
and interexchange services and network elements fiom Qwest Communications 
International Inc. Liberty-Bell Telecom does not currently hold a certificate of operating 
authority to provide service in Arizona, but such Application is currently pending before 
the Commission. Liberty-Bell Telecom does not currently have any customers in 
Arizona, nor is it currently marketing any services in the state. DISH is a direct wholly- 
owned subsidiary of DISH Network Corporation, the nation’s third largest pay-TV 
provider. 

The consummation of the Transaction will give the Parties the relationship 
necessary to collectively offer voice, data and video services to a greater number of 
subscribers and customers. This offer is likely to result in increased competition, greater 
choice, and potentially lower prices over time. At the same time, neither the services nor 
the customers of Liberty-Bell Telecom will be adversely affected. Liberty-Bell Telecom 
will continue to be wholly owned by LB, LLC, and immediately following the 
Transaction, Liberty-Bell Telecom will continue to provide service to its existing 
customers under the same rates, terms, and conditions of service, and under the same 
regulatory authority, as today. The Transaction will not result in the assignment or 
transfer of any of Liberty-Bell Telecom’s operating assets or service authority, nor result 
in the discontinuance of service to any of Liberty-Bell Telecom’s customers. The 
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Transaction will be both seamless and transparent to Liberty-Bell Telecom’s existing 
customers, and those customers will continue to be served by the same team that serves 
them today. There will be no adverse change, therefore, to Liberty-Bell Telecom’s 
financial, technical or managerial expertise as a result of the Transaction. 

Please do not hesitate to contact me if you have any questions regarding the 
proposed Transaction, or the impact on Liberty-Bell Telecom’s Application for Operating 
Authority. While we will update our Application once the Transaction is concluded, the 
information contained therein continues to be valid and we encourage the Commission to 
continue its review and approval process. We look forward to bringing the benefits of the 
Transaction to the residents of Arizona as soon as Liberty-Bell Telecom is authorized to 
provide service in the state and the Transaction is completed. 

Sincerely, 

fl&-i?%& Mary Tribby 

Reghatory Counsel 
mtribbvG2me.com (303) 618-2156 

Enc. 

http://mtribbvG2me.com


Before the 
FEDERAL COMMUNICATIONS COMMISSIO3 

Washington, D.C. 20551 

I 

In the Matter of the Application of 

Liberty-Bel! Tefecom, LLC 
Transferor 

and 

DISH Media Holdings Corporation 
Transferee 

For Grant of Authority Pursuant to 
Section 2 14 of the Communications Act 
of 1934, to Complete an Indirect 
Transfer of Control of Liberty-Bell 
Telecom. LLC. an Authorized 
Domestic Interstate and 
international Carrier 

File No. ITC-TIC-20 10- 

WC Docket NO. 10- 

APPLXCATION 

DISH h4edia Holdings Corporation C"1nvestor'"). Liberty-Bell, LLC ("Liberty-Bell") and 

Libeny-Bell Telecom, LLC c-Liberty-Bell Telecom", together with Investor and Liberty-Bell, 

the **Appijcants'*), pursuant to Section 214 of the Conirnuiiications Act, as amended, 47 U.S.C. 0 

214, and Sections 63.04, 63.18 and 63.24 of the Federal Communications Commission's (the 

Tornmission") Rules. 47 C.F.R. $8 63.04. 63.18 and 63.24, respectfully request that the 

Commission grant such authority as may be necessary or required to enable Applicants to 

consummate the Transaction (as defined below and described herein). 

As set i'ofih in greater detail below, Applicants propose to consurnmate a transaction 

through lvhich Investor. a Colorado Corporation, will acquire an mount  of Series A Preferred 

Shares sufficient to give Investor a controlling interest in Liberty-Bell (the -'Transaction"). 

Because Liberty-Bell Telecom is a wholly-owned subsidiary of Liberty-Bell. lnves~or will ais0 



acquire an indirect coiitrolling interest in Libcrty-Bell Telecom. Libert>~-Rell TeIecoiii holds 

- global international Scction 214 resalc authority and blankst Section 213 authority to provide 

doincstic interstate services in ilie United States. 

Applicants submit that this Transaction qualifies for streainlined treatinent and request 

that the application be processed on that basis. First, with respect to domestic interstate 

authority, Investor is not a telecommunications provider for purposes of 47 C.F.R. 8 63.03(b)(2). 

Second, rhe Transaction affects only the ownership of 1-iberty-Bell and does not affect the direct 

ownership of Liberty-Bell Telecom, the regulated entity, or the provision of services to Liberty- 

Bell Telecom's existing custoniers, Third, following the Transaction, Applicants and their 

affiliates (as defined in Section 3 f l )  of the Communications Act of 1934, as amended. 47 U.S.G. 

9 153(3)(1)) will : (a) retain a market share in the interstate. interexchange market of substantially 

less than ten percent (10%); (b) continue to provide competitive telephone exchange access 

services exclusively i n  geographic areas served by a dominant local exchange carrier that is not 

pa~?y to the transaction; and (c) continue to be lion-dominant with respect to any and all services. 

with respect to (a) (b) and (c) as defined in 47 C.F.R. 8 63.03(b)(2)(i). 

Wiih respcct to international authority, this Application is eligible for streamlined 

processing pursuant to Section 63.12(a)-@) of the Commission's Rules, 47 C.F.R. @3.12(a)-(b). 

ln particular. Section 63.12(c)( 1) is inapplicable because Applicants have no foreign carrier 

affiliations. Furthermore, none of the scenarios set forth in Section 63.12(~)(2)-(3) of the 

Commission's Rules. 17  C.F.R. 63.13(~)(2)-(4), appIy. 

Applicants further state as fO1~ou.s: 

A. Description of the Applicants. 

I .  Liberty-Bell, LLC 



Liberty-Boll is a limited liability company organized and existing under die laws of the 

State of Colorado Lvith its principal place of business located at 2460 West 2SIh Avenue. $380-C, 

Denver. Colorado 8021 1. Liberty-Bell is a holding company which wholly o~vns Liberty-Bell 

Teleconi. Liberry-Bell currently has no opcrations and therefore has no employees or customers. 

2. Liberty-Bell Telecom, LLC 

Liberty-Bell Telecom is a competitive local exchange carrier and interewchange carrier 

with its principa! place of business also located at 2160 West 26‘h Avenue. if380-C. Denver. 

Colorado 8021 1. Liberty-Bell ‘l’elecom operates by purchasing local exchange and 

inlerescliange services and network elenients fioni subsidiaries of Qwest Communications 

International 1nc. (.Qwest”) and other providers. Liberty-Bell Telecom then provides services to 

small business and residential custoiners located primarily in Colorado, as well as to some 

customers in  New Mexico and Utah. Liberty-Bell Telecom is in Ihe process of obtaining the 

necessary regulatory operating authority to provide intrastate telecommunications sewices in 

each of the remaining eleven states served by Qwest as the incumbent local exchange carrier. 

Liberty-Bell Telecom currently serves approximately 15,000 service access lines. 

3. DISH Media Holdings Corporation 

Insestor is a wholly-ouned subsidiary of DISH Network Corporation rDISH’). D1SH is 

the nation’s third largest pay-TV provider, with approximately 14.289 million subscribers across 

the United Stares as of September 30, 2010. DISH‘S common stock is publicly traded on the 

NASDAQ markct under the symboi ‘-DISH.” Investor’s and DISH’s principal esecuti\,e offices 

are located at 9601 South Meridian Boulevard. Englewood. Colorado 801 12. 

€3. Description of the Proposed Transaction 
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On November 10. 201 0. hvestor and Liberty-Bell entered into an apernznt  pursuant ro 

which Investor \vi11 purcliase 1 1.043.000 Series .A Preferred Shares of Liberty-Bell. subject to. 

among orher Lliings, regulatory approsd. llpon closing the Transaction. hiestor M i l l  acquire a 

majoritj, ou~~ership and control of Liberty-Bell, including: fi)  rhc right to appoint a majority of 

Liberty-Bell's board of managers: (ii) 93.1% of the voting interests of Libeny-Bell; and (iii) 901.b 

of the equity interests of Liberty-Bell. 

Applicants emphasize that the Transaction is a stock purchase, which \vi11 be 

consummated by Investor purchasing 90% of the equity interests of Liberty-Bell. (the company 

thai owns ail of the ownership inrerests of Liberty-Bell Telecom). Therefore, the Transaciion 

u i I I  not affect the direct ownership of Liberty-Bell Telecom. tlie regulated cntity. Furthennore. 

immediately following the Transaction. Liberty-Bell Telecom \s7ill continue to provide service io 

its existing custoniers under the same rates and terms and conditions of service as those customers 

currently rcceive. The Transactian is not expected to: (i)  negatively affect the day-to-day 

operations of Liberty-Bell Telecorn; (ii) result in  the assignment of any of 1,ihertq -Re11 

'I'eieconi's operating assets: (iii) or result in tlie discontinuance of sewice to any of Liberty-Rttll 

Telecom's customers. Accordingly. the Transaction will be both seaniless a i d  transparent to 

Liberty-Bell 'relecom's existing customers. 

A chan depicting the pre-Transaction and post-Transaction onnership structure of 

Libeny-Bell and Liberty-Bell Telecom is provided on Exhibit -4 attached hereto. 

C .  Statement of I'ublic Intcrest. 

Prompt approval by the Commission of this Application is in the public interest. The 

proposed Transaction  rill provide Lihei~y-Bel1 Telecom and Investor the relationship necessary 

for Applicants collectively to offer voice. data and video services to a grcnter number of 
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custoniers. Introduction of a 1 oice. data and video sen ices offering to a grcatcr nuniber of 

customers in the marketplace is likely to result in increased competition, greater choice. and 

potentially lower prices for customers over the Ion,- (1 term. 

-41 die same time, the proposed purchase of only the stock of Liberty-Bell Telecom's parent 

conipany will not inconvenience, confuse or otheniise hami Liberty-Bell Telecom's customers. 

Iniiiiediately following the transaction, Liberty-Bell Telecorn's existing nianagment team will 

remain in place and Libei-ty-Bell 'I'elecum's customers will continue to receive service undcr the 

same rates and ternis and conditions of senice as they currently receive. 

The Transaction is espected to enhance the ability of Liberty-Bell 'Telecom and Investor 

collectively to provide voice. data and video services to a greater number of customers in the 

marketplace M liich should increase competition and thereby benefit customers. 

E. Information Required by Section 63.18 and 63.24. 

Pursuant to Sections 63-1 8 and 63.24 ofthe Commission-s Rules, 1 7  C.F.R. $ 5  63.1 8 and 

63.24. Applicants submit the following infomation in support ofthis ApplicaLion: 

(a) Kame, address and telephone number of each Applicant: 

Libem-Bell: 

1,iberty-Hell. LI-C (FRN # 00 19781 053) 
2460 West Avenue. #380-C 
Denver, Colorado 802 1 1 
Telephone: 303-83 1 - 1977 

Libertv-Bell Telecam: 

Liberty-Bell Teleconi, LLC (FRN # 001 0436087) 
2460 West 26"' Avenue, #38O-C 
Denver. Colorado 802 1 1 
TclephoIie: 303-83 1-1 977 

Investor: 
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DISH Media Holdings Corporation (1:IIN 8 001 9765811 
9601 South Mcridian Roulcvard 
Engle\vood, Colorado 801 12 
I elephonc: 303-723-1 000 I -  

(b) Jurisdiction of Organizations: 

Li benv-Bell: 

Liberty-Bell is a limited liability company formed under the la1 
State of Colorado. 

Lihert-L -Bel 1 'Ye1 ecoiii: 

s of' The 

Liberty-Bell Telecom is a limited liability company fonned under the laws 
of the State of Colorado. 

Investor: 

Investor is a corporation formed undcr the laws o f  the State of Colorado. 

( e )  Correspondence concerning this Application should be sent tu: 

Please direct a11 correspondence regarding this Application to: 

Liberty-Bell & LiberQ-Bell Riigel V. Alexander. Manager 
TeIeco m : Liberty-Bell Teleconi. LLC 

2460 West 261h Ave. Suite 380-C 
Denver. CO, 8021 1 
Telephone: 303431 -1977 
Facsimile: 303-83 1- 1988 
E-mail : iidesaiiderGJ ibenybel ltelecom .coin 

M it17 copies to: 

DiSH Media Holdings 
Corporation: 

Edward S. Q d l  Jr. 
Brian McDerimtr 
Strategies L.aw Group PLLC 
1002 Parker Street 
Falls Church. Virginia 22046 
Telephone: 571 -750-4970 
Facsimile : 571-730-3971 
E-mail : equill~@tratl,. * con1 
E-mail : bmcdern io t t~~~zra t l~ .  * COlll 

Theodore Henderson. Vice President 
DISI-1 Media Holdinp Corporation 
9601 South Meridian Blvd 



With copies to: 

Englmood, CO SO 1 12 
Telephone: 720-51 3-5700 
Facsimile: 303-723-2020 
E-mai I : 1ed.hendcrson '2j'd islinctu ork .coni 

Kenncth D. Patrich 
Robert G. Morse 
Wilkinson Barker Knauer, LLP 
2300 N Street, N.W. Suite 700 
Washington. D.C. 20037-1 128 
Telcphone: 302-383-3342 
Facsimile: 302-733-5851 
E-mail: kpatrich~.wbkiaMi.cOni 
E-mail: r m o r s e ~ ~ ~ ~ b k l a u . c o n ~  

Liberty-Bell Telecom liolds global international resale Section 21 4 authority 
pursuant to authority granted by the Commission in IB File No. ITC-214- 
2008021 9-00066 as amended in IB File No. ITC-iZIi/ID-20100524-00206. 
Liberty-Bell Teleconi also holds blanket doniestic interstate Section 2 I4 
aurhority. No other Applicant holds Section 2 13 authority. 

-4pplicants seek authority to transfer ultimate control aT Liberty-Bel1 Telecoin to 
Invesior. Liberty-Bell Telscoin will continue to provide dornestic interstate and 
international releconiniunications services to  its existing customers and therefore 
does not scek approval to discontinue any type of sei~ice through this 
Application. 

Not applicable. 

Not applicable. 

Ownership information for Liberty-Bell Telecoin is provided below. 

Current: Ownership Information of 1,ibertv-Bell l'elecoin 

(1 1 The followins entity owns or  controls ten percent (1 Oo4) or niore of Liberty-Bell 
Telecom, LLC: 

Nm1e: Liberty-Hell. LLC 
2460 West 26th Avenue. if380-C 
Denver. Colorado 12021 1 

Citizenship: U.S. 
EquityiVoting Interest: 100% 
Principal Business: I-Iotding Company 
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(2) The fol lo~~ing pcrsons oivn or coiitrol ten pcrcent (1 0%) or morc of Libert\.-RelI, 
LLC: 

Y anie : Nigel .%lesandcr 
2460 \.l'esl 26th .AV~-.IIW. $380-C 
Denser. Colorado 8031 1 

Citizens hip : U.S. 
Equity,rC'oting Interest: 48?4 
Principal Business: Individual 

Name: "I'honias C. Martino 
3460 West 26th Atrenue. 3380-C 
Denver. Colorado 803 1 1 

Citizenship: L.S. 
EquityNoting Interest: 1 lYa 
Principal Business: Individual 

Other than the foregoing, 110 entity owns or controls a ten percent ( 1 O o / )  or greater direct 
or indirect interest in Libertj.-BeiI 'Telecain or Liberty-Bell. 

Post-Closinc Ownership Information 

The f'ollotving entity \vi11 o\wi or control ten percent (10%) or more of Libere- 
Befi Telecarn, LLC: 

Namc: Libertj.-Rell. LLC 
2460 West 26Lh Avenue, $380-C 
Denvcr, Colorado 802 1 1 

Citizenship: us. 
Equity/Voting Interest: 100% 
Principal Business: Holding Company 

The follo~~*ing cntity \?.ill own or control ten percent (10%)) or more of Liberty- 
Bell, LLC: 

Name: DISH Media Holdings Corporation 
9601 South Meridian Boulc\a-d 
Englcwood. Colorado 801 12 

Citizenship: u s .  
Equity Interest: 90%) 
Voting Interest: 93.1% 
Principal Business: Ilolding Company 

The follo\Ying entity currently o~vns  ten pzrcent (1 O0/;,) or more of DISH Media 
Holdings Corporation: 
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Sam e : 111 Sfi Network Corporation 
9601 South Meridian Boule\md 
Engle\iood. Colorado 80 1 12 

Citizenship: U.S. 
EquityiVoting Interest: 1 00YO 
Principal Business: I Ioldinp Coiiipauq 

(4) DISH Network Corporation is a publicly tradcd company. As of Soyember 9, 
2010, the followiiig entities own or control ten (1 0%) or inorc' of DISIi Network 
Corporation: 

Name: Charles W. Ergcn 

Equity Interest: 53.6% 
Voting Interest: 90.5% 
Principal Business: Iiidividual 

Citizenship: U.S. 

Name: Goldinan Sachs Asset Nanagernent' 
32. Old Slip 
New York. NY 10005 

Citizenship: U.S. 
Equity Interest: 1 3.4YO 
Voting Interest: 1.1% 
Principal Business: Investing 

N o  other entity or pcrson will directly or indirectly awn or coiitrol 10% or more of 
1,iberty-Bell Telecom or Liberty-Bell follow-ing the consummation of the Transaction. 

Neither 1,iberty-Rell Telecoiii nor DISH NctM,ork Corporation currently has any 
interlocking directorates with any foreign carrier. 

(i) None of Applicants arc. affiliated with any foreign carriers. Applicants will not 
become affiliated with any forcigii carriers through the proposed 'Transaction. 

(j) Applicants certifjr that following the Transaction. L-iberty-Bcll Telecom will not 
be affiliated with any foreign carriers. Applicants certifj that they do not seck to 
provide interriational teleconiniuiiications services to any ination country 
where: 

( 1  
(2) 
(3) 

An Applicant is a foreign carrier in that country; or 
An Applicant controls a foreign cawicr i n  that country; or 
Any entity that o%ns more thaii 25 percent of an Applicanta or that 
controls an Applicant, controls a foreign carrier in t!m country: or 
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- _  
(4) 1 M'O or inore hreign carriers (or panics that control Foreign carriers) O\IL 

i n  the aggregate more than 25 percent of an -fZpplicant and are pi t ies  to. 
or the beneficiaries of. a contractual relation affecting the pro~ision or 
marketing or interiiational basic teleconiiiiunicatioiis services in the Cnited 
States. 

Not applicable. 

hi o t app licah le. 

Not applicable. 

Applicants certify r im the!; have not agreed to accept special concessions direcrly 
or indirectly from any foreign carrier with respect to any l1.S. international route 
cvhcre the foreign carrier possesses market power on the foreign end of the route 
and will not enter into such agreements in the future. 

Applicants ceriify rliat t1-q are not subject to denial of federal benefits pursuant to 
Section 5301 of the Anti-Dr~ig Abuse Act of 19%. See 21 U.S.C. 8 853a. Sce 
also 47 C.F.R. $8 1.2001-1 2003. 

With respect to international authority. this rZpplication is eligible for streamlined 
processing pursuant to Section 63.12(a)-(b) of the Commission's Rules. 47 C.F.K. 
563.12(a)-(b). In particular, Section 63.12(~)(1) i s  inapplicabls because 
Applicants hatwe no foreign carrier affiliations. Furthemiore, none of the 
scenarios set outlined in Section 63.12(~)(3)-(1) of the Commission's Rules, 47 
C.F.R. 63.12(~)(2)-(4). apply. 

F. Other Information Required by Section 63.04(a). 

In lieu of an attacliment. pursuant to Commission Rule fi-?.OLC(b), 47 C.F.R. 5 63.04(b), 

Applicants submit the following information in suppon of their request for domestic Section 2 14 

apprm.al in order io address the requirements set forth in Conmission Rule 63.04(a)(6)-( 1 2): 

fa)(6) A description of the Transaction is set foith in Section I3 above. 

(a)(7) LibeiTy-Bell Teleconi provides local and long distance services to customers in 
Colorado, New Mexico and Utah. Liberty-Bell TeIecom hctids authority or is 
registered to provide regulated scniccs in loxva. hbnttuia. Nebraska. North 
Dakota. Oregon. South Dakota. and Washington and has also sought ceniiicatiou 
or registration i 11 .4rizona, Idaho ./ Tcl i nnesota. and Wj*onii ng . I-lo~~cvcr. Li herty- 
Bell Teleconi does not currently ha\ c any customcrs or  operations in any states 



except Colorado. Ye\\. Mexico and Citali.’ i ~ i \ ~ s t o r  does not offer Jamcstic 
telecommitnications sen ices. 

(a)@) First, the In\ estor is not a telecornn~unicatio~is p-o\%kr. 47 C.F.R. $ (;.?.03(b)(Z). 
The Transaction affects only the onmrship of’ I-ibert>.-RclI and does not affcct the 
direct ownership of Liberty-Bell ‘Tclccom or the provisioning of  sen ices to, 
Liberty -Bell Tel ecom. s esi sti ng cust o mers. Second. To I I ouing the T’rnnsac t ion 
Applicants and their al’fliates (as defined in Scctioii 3(1) of the Communications 
Act - --Affiliates”): (a) ill retain a market sharc i n  h e  interstate, interexchange 
inarket of substantially less tliaii ten percent (1 0%): fb) 1% i l l  continue to provide 
competitise telephone exchange access seivices exclusively in geographic arcas 
served by a dominant local exchange carrier Illat is not party to the transaction: 
and ( c )  will continue to be non-dominant with respect to any and all senices. 47 
C.F.R. 9 63.03@)(2}(i). 

(a)(()) Through this Application, Applicants seek authority with respect t o  both 
international and domestic Section 214 authorizations (this Applicattioii is being 
separately and concurrently filed with respect to both types of aut11orities in 
compliance wizh Conirnission Rule 63.04(b). 47 C.F.R. 5 63.Q4(b)). No nthcr 
applications are being filed with the Commission xiith respect to  this Transaction. 

(a)(10) Prompt conipletion of the Transaction is critical to cnsurinS that Applicants and 
customers can obtain the benefits described in the foregoing Applicmion. 
Accordingly. Applicants respectfutly request that rhe Commission approbe this 
Application expeditiously in order to allow Applicants to cons~tnimate the 
Transaction as soon as possible. 

(a)(ll) Not applicable. 

Ca)(12) A statement showing how grant of this Application will sen’e the public interest. 
convenience and iiecessity is provided abcwr. 

Although I..ihcft\ Bell Trlecoin rccentl:, became authoric_ed to pro\ ide wvice in certain s tam and m y  
became authorrred r o  offer scrkice in addirional sraies during the pcndenq of‘thc current rransaciioii. Liben:, Beti 
Teiecom docs nor curreiitly intend to iiiitiare operations in thosc stales prior to conwiwiiaiicm. 
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G. Conclusion. 

tkre€ore rCspecK5liy reqwst that the Corrnhsion coiisider and approve this Application under 

st-earnlined processes to permit Applicanrs to consummat:: the Transaction, and p n t :  such other 

relief or authority as may be necessary to permit direct control of Liberty-Bell, and therefore 

indirect control of Libcrty-Bell Telecom, to transfer to Investor. 

Reyfictfull y submitted, 
I I  

I 

Liberty-Bell Telecmn, LLC 
2460 West 26' Ave, Suite 3 80-C 
Denver, CO, SO21 1 
Telephone: 303-83 1-1 977 
Facsimiie: 303-831-1988 

nalexander@Iibertybelltelecarn.cam 

s i g d  Alexander, Manzger 
Liberty-Bell, LLC 
21.60 West Xth Ave, Suite 3 80-C 
Denver, GO, 8021 1 

Facsimile: 303-83 1-1988 
E-mail : na'f exanderg1 i ben yhd! tci <corn. corn 

TcIephonc: 303-331-1977, 

Charles W. Ergen, President, Chairman and CEO 
DISH Media Holdings Covoraiion 
9601 South Meridian Blvd 
Englewood, CO 801 12 

Dated: Xovember 10, 2010 
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6. Conclklsion. 

rhzrefore r t l~pec t~ i l l y  request that the Cornmission consider and >ippro\’e this Application uridci 

strsamlincd processes 10 permit Applicmits to constlmmate the Trnnsaction, and g m t  such other 

relief or authority as may be ticcessarry to pemiit dircct control of Liberty-Bcll, and thcreforr: 

indirect control of I,iberty-Befl Telecom, to transfer. to Investor. 

Respzcxfdlp submitted, 

Nigel Alesnnder, Manager 
I,iberty-Bei’t, LLC 
2460 West 36ith Ave, Suite 380-C 
Denver, CO, 802 1 1 
Telephone: W3-83 1-1977, 
Facsimille: 303-831 -1 988 
E-mail: nalexander~,libe~-t~belltelecc~m.com 

Charles \ni. Ergen, President, Chainnail a i d  CEO 
DISH .?vledia Moldings Corporation 
960 I South Meridian E3lt.d 
Englewucic?. CQ SCII 12 

Daled: November :c,  2 0  2 0 



STATE OF COLO!IADO ) 

COL-STY OF DENVER ) 
) ss. 

VERIFICATION 

I ,  Nigel Alexander, stare that I am the Manager o f  Liberty-Bell Teiecom, I L C  and 
Libcrry-Bell, LLC; that 1 am authorized to make Ais Vzrification 011 behalf of LibmyBell  - ielecom, LLC and Liberty-Bell, LLC; and 
direction and supervision; and that the 

thc foxgoing filing was prepare12 under my  
true a id  correct to the besr ~ f m y  kmwledge, 

information, and belisf. 

------ _1_12_ 

Nigel Alcsandw 
Manager 
Liberty-Bell Telecom, LLGILiberty-Bell, LLC 

Sworn and subscribed before me this lokh day of November 20 i 0 

Misty McCance 



\’ E R I FI CAT I ON 

Charles \if. Ergcn 
Prcsidcnt. Cfirtrnaran and CEO 
DISH Media Holtlings Corporaiiuri 



Ex t I 1 D 1-r A 

10% or Greater Interests in Libcrfy-Bell, LLC and Libcrh-Bell Telecom, LLC 

Pre-Transaction 

4 8% 1 104  

1 
Liberty-Bell. LLC 

100% 

Liberty-Bell Telecom, LLC 

Post-Traiisactian 

DfSFi Media Hc~lclings 
Corpornt ion 

1 000." 

LibertyHell Trleconi. LLC 


